ATTACHMENT B

Articles of Incorporation
And

Certificate of Authority to Transact Business



State of New York }m_
Department of State . ‘

I hereby cerdlfy that the annexed copy has been compared with the original document in the custody of the
Secretary of State and that the same is a true copy of said original,

MAY 27 0s

Witness my hand and seal of the Department of State on

o OF NEW™.,
~. &

@

Special Deputy Secretary of State

L ]
®tasanrr?

DOS-1266 (5/96)
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| ' CERTIFICATE OF IKCORPORATION '
| "-“ . ' _or ;
; o L KDD AMERICA, IKC. | E I8

Under Section 403 of the Business Corpordtion. e
. Law of the-State qf New York : :
. " _

-, . ‘

The undarsigned incdrporator for the purpase of forming a,
corporation pursuant to Section 402 ‘of -the Businesn Co:porstion
Law of the State of New York, hereby certi!ies. : =

-

FIRST: The name of the Corporation is KDD Amg'ics; Inc.

SECGND The purposes for which the Corporation iz formed sare
as Eollows‘ p L

5011

| ’ 1. To carry on the liaison and cootdination with
! telacommunication related organizations in the United States of
America and naiGhboring regions on behalf and at the requdBt of -
Kokq;ai Denshin Denwa-Co., Ltd. of Japan andﬂits—subsidiaries
and 2€€iliszte c§mpanies. - . . —

¢

4

CO

) - 2. To engage in research ﬁnd study of poficy.
i technology, operation and marketing of’ telecommunication in the
United States of Amaricn and neiqhhorinq ragione, .

|

i

! 3. +To carry on the business of mstkating and sales of -

( telecommunicatibn services. R -

! : 3_' . 4. To conduct the business of providinq assistance and
! ; consulting services to corporate telecommunication users in
their use and implementation of their telecommunication net

works.
e 4 4

5. - To conduct foasibility s_gg;gg*go: investment into
talecommunication related and other husinesseq,.,“m

6. To invest in talecommunicatton ralatad»and othqi
= businesses. -

- — T, Tao engsga-in any mercantile ot_tradzng _bustness o{_
any kind or character. o e s e

} - _ s, To advertiie.and publish brachures, ptomotionsl
|
|
!

i
3 '\'J(}ZBDJ.‘

literature and other publications of 3ll-description.in .
connection with the above stated purposges.
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9.. To do all acts and things necessary subject to
federal, state and municipal rules asnd, requlationa that may now
exist or be hereafter- promulqatad.

10. To do such other acts and things an are pnrmitted to
corporations pursuant to Section 202 of the Business' - ——
Corporations "Laws, possassing and exercising each and every— -

power enumerated in said saeckion 202. - e

’ 11. The COrporation is not formed. to. enqaqeﬁ.in any act

- or activity for which the consent or approval of any state
department, official, board, agency or-other body is required
and. for which such consent or apptfoval* hag not been obtainad in
support of the above purposes. . -

THIRD: , The County within the State of Rew York in which the
office ot the Corporation is to ba located is Rew York County. . .

FOURTH: The agg:agate number of sharas which the* Corporation
shall have authogity to issue is two hundred (200) each of

4 ‘which shall be Common shdates without par value. _ T -

R FIFTH: the” fullest extent permitted by the NHew York.

Business Cotporatipon Law ag the same exists or may hereaft4s. be
amended, a diractor of the Corporation shall not be lisble to )
the Corporatiog or its sbareholders for damuges faor any breach 5

of duty ag a d1rector. -

SIXTH: The Secretary of State of the State of Neerork is
designated as the agent of the Corporation upon whom process
agalnst the Corporation may, be _served. . The post-gffice address
- to which the Secretary of” statB=shall- mail-a. -copy._of any

. process against the Corporation serfved upon hinm is c/o Kalley
Drye & Warren, 101 Park Avenue, Kew York. Rew York 10178, -
attention- Michiko Ito Crampe. ™ - - <

'—'—-—-
SEVENTH - Ro holder—of-ahy aquity shares of any-class- of- the—"“--wh-ﬂ—é-
Corporation shall.ag such, holder have -any preemptive right to :
: - purchase afly- other_aquity shares of -any class or any other
—— - shares or other sgecuritfes convartible into.or.carrying rights -~
or options to purchase its aquity shares of any class which at
i any time may be sold or offered for sale by the Corporation.

' IN WITNESS mmor. I have madh and signed this Certtfigate
-+ of Incorporatitn on thiz—26thidayof_June: Y989, and I affirm
T ) the statements contained tharein as true undb: penaltiesnof~—~-

““‘““‘“—“_Paflnrxt:==_n‘4m
- i

7::.:..-....__‘____

R e .—_—.,_':- L
.- _‘_ﬁ__,___ﬂ__w_a—————*—uichika’Ito Crampe _ -
20 . : . —Xelley-Dryea—§-Warren .° ... -

Yiem ey 1QA I PRER Aveny®h e
'__ﬂ_ New York‘ !ew drk 10178

———— ..t e i . -
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t ’ . . NYS DEPARTMENT OF BTATE

FIL ol RECCINTY _NAME RESERVATION (EBUSINESS). - -. L -

' CORPOARATION NAME
KDD NMERICA, INC. (RES FOR 40 DAYS) ..

)
CATE FILED ) OURATION & COUNTY CODE - Daess urinemam CABH NUMSER B
Q&/21/787 - : ce24882-1 424072
- ) 1] -

LOCATION OF PRINGIPAL OFFICE

HUMBER AND KIND OF SHARES

FOR MARK A. COHEN L.A. (SUBMIT CArFOR FILING)

®E—H s B

) ADDRESS FOR PROCESS . REGIBTERED AGENT

\ . — o — - - —
| EEES AND/OR TAX PAID AS FOLLOWS; . L et . .
i : TR 90030.00 3 :
. AMOUNT OF CHECK § ____AMOUNT OF MONEY ORDER §_= ' AMOANT OF CASH §
- . . [ 3 FILING
LUAR FEE TO COUNTY . N —_ .
. L} . 0o _‘_.E ‘ < — Lo T : s - TAX . ‘
) FILER NAME ANO AQORESS. . ; s - CERTIFIED COPY -
N - ) p PSS 5. .=29.90 cepmecATE | -
. . _KELLEY DRYER WnARREN . : ~' . 1 | 9‘90 ISBELL’,QNEQUS T
T e4—paRK—AVE o —— - roraLravuenrs 9000030.00
NEW -YORK : _ NY *50178 j - ¥ _REFUNDOFS L,
oo : oL . : T : . - TO FOLLOW ¢

-1 - SHAFFER - SECRETARY -OF STATE e T
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_Dct—_IB-OO O0B:54A corporation guarantee l 215 633 8B160 P.O3

T

DOND1£S

PETSSUGTA TE 001 Mage 1 ef 3
2000-01-03F 113 41 54
u:ul Coynty Bocordes v iy

tate of dllinois
Office of
The Secretary of State

MWhereas, APPLICATION FOR CERTIFICATE OF AUTHORITY TC TRANSACT
BUSINESS IN THIS STATE OF

‘ KDD AMERICA, INC.

INCORPORATED UNDER THE LAWS OF THE STATE OF NEW YORK HAS BEEN FILED

IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE BUSINESS

CORPORATION ACT OF ILLINOIS, IN FORCE JULY 1, A.D. 1984.

Now Therefore, I, Jesse White, Secretary of State of the State of
Ninois, by virtue of the powers vested in me by law, do hereby issue
this certificate and attach hecreto a copy of the Application of the
aforesaid corporation.

In Testimond Whereof, 1 hereto set my hand and cause to be
affixed the Great Seal of the State of lilinois,

at the City of Springfield, this 18T

day of A.D. 1999 and of

DECEMBER

the Independence of the {nitcd States the two

4

! _

é hundred and aTH .
{

oo ae W 7

Socratary of Statke T L
%,
5

LIl PN




Oct-18-00 0OB:54A corporation guarantee 1 215 633 8160 P.04

- APPLICATION FOR CERTIFICATE
Form BCA 1 3 -1 5 OF AUTHCORITY TO SUBMIT IN DUPLICATE!
(Rev. Jan. 1995 ) TRANSACT BUSINESS IN ILUNOIS
H. Ryan This space for use by
gxr'eglgw of Biato This spagaJdogusg by ry of Stale s,,c,':m, of Stats
Department of Business Services Dale J A L’-i {
Springfield, IL 62756 - - "
Telephona (217) 782-1834 Licanse Fee 3 5 ) L1
- Fayment musi ba-mada by -+ BiC 01 1989 Franchice Tax  § ,
:caniliad check, caghiler's chiack Filing Fee sz
= lllinois:qnomaysrchack inois Penalties 5 —
TC.RACE oF ; JESSE WHITF Approved: (1 1}1
iRayable ratary.of Stals.” SFCRETARY OF STATE pprovse [
(Complele itern 1 (b} only if the corporate name is not available in this state.}
(by ASSUMED CORFORATE NAME:
{By efecting this assumed name, the corporalion hereby agrees NOT 10 use its corporate name in the
transaction of businass in llincis. Form BCA 4,15 is attached.)
2. (a) State or Country of Incorporation: NEW YORK
() Dats of incorporation: 6/29/89
() Period of Dyration: PEREETUAL
3. (&) Addressof the principal oflice, wherever locatad: (b) Address of principal office in Hinois:
1} \ Iate
375 PARK AVE., 7TH FL. NONE (It none, sostate)
NEW YORK, NY 10152
4.  Name and address of the registered agent and regislered affice In Hiinols.
Ragistered Agenl CORPORATTON SERVICE COMPANY
First Name Middle Name Last Name
Registered QOtfice __ 221 N. JASALLE STRERT, SUITE £i6
Number . Street Suite #
__QJIJ.QAS.Q_._IL_&Q.&QJ._M COUNTY
Zip Code County
5.  States and counlrigs in which it is admitted or qualified to transacl business: (Include state ol incorporation)
FL, GA, & NY
6. Namas and residenlial addresses of officers and directors:
Name No. & Sireel City Sale Zip
Presldent SEX ATTACHED LIST
Secralary
Directer —_
Direclor

" Direclor
e A e D

it mora than 3, attach st




Oct-18-00 08:6BA corporation guarantee l1 215 633 B1l60 P.0OB

N
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7. Pumpose or purposes propased to bs pursued in Iransacling businass in this stala: .
(It not suflicient space to cover this point, add one or mome sheets of this size.)

TO CARRY ON THE RUSINKESS OF MARKETING AND SALES OF TELECOMMUNICATION SERVICES

B.Autharized and Issued shares:

Number of Shares Number of Shares
Class Seares Parvalwe Authonized Issuad
¥4 - wITHOUT PAR VALUE 1,000 6526

8. Paidin Caplal: §$__ 63, A5 . GT%
(*Pald-In Capital” replaces the terms Slated Capital & Paid-in Surplus and is equal 10 the lotal of these accsunis.)

10. (8) Give an estimate of the taial value of all the property® of the

corporation for the foliowing year: [ ‘72, oo, cot
(b) Give an estimale of the lotal value of &ll the property® of the

corporation for Lhe following year that will be located in Winois: $ 4
{c) Stale the estimated total business of the comoration to be

transacted by it everywhere for the following year: 3 {7, 000, 0pO
(d) State the estimated annual business of the corporalion ¢ be

Iransacied by R al or from places of businass in the Sista of

Hinois: 3 72, s00

11. Intetrogatories: (Important — Inks section must be completed.)

** (a) Office or offices la which all contracts with Lhe comporation are forwarded for linal accepterce: 375 PARK AVENUE
(£} Number of shares of all ciasses owned by residents of iliinois: No 5TH FLOOH
(6) Number of shares of all classes owned by non-residants of Ilinols: €2t NEW YORK, NY 10152
{d) I= the comorelion transacling business in Whis state al Ihis tima? No
{e) ifthe answer to ilem 11(d) is yes, stale the exact date on which it commenced to transact business in (flinois:

12. Thisapplication s accompanied by a cenified copy of the articles ol incorporation, as amended, duly authenticated, within
the {asl ninety (80) days, by the proper oflicer of the state or couniry wharein tha corparation is incorporaled.

13. Theundersigned corporation has caused this stalemeni to be signed by ils duly authorized officers, eachofwhomalfirme,
under penalties of perjury, that the facts stated herein are true. (All signatures must be in BLACK INK.)

Dalac .ju\\r’ {6 . 19 ?9 KDDL AMERICA, INU..
- " (Exact Name of Corporation)

-,

by /-/-7’. RV ARSI R

(Signalure of Secrelary’or Assistant Secretary) (Signature of President or Vice President)
- N ! [y L] N
Akic Nozake . Gocretmey Hivodht Hivat | Pres \deL\T_E,_
(Type or Print Name and Tille) (Type or Prnt Name and Thia)

o
*  PROPERTY as used in this applicalion shall apply {0 all property of the corporalion, real, personal, langible, intange.
or mixed without qualifications. favd

atlesled by

** When the response 1o #11{a) lists ONLY an {jinols addrass, then the lotal business as reliecled in !lHO(c)_i NS0
considerad 1o be lifineis business for the purpose of computing the lllinois allocation faclor, By signing this applicegeen,
the carporalion affirms that it is aware that the amount of paid-in capital, and consequently the amouni of Imcnsm Lot
and (ranchise laxos, may be proporfionately higher due to Ihe [inois address shown under #11({a}), 2

Gl
C-171.8 .

buwreakee 41 cast Cen
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